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STATE  OF  TEXAS  $  * 

v        Suzanne  Hendersorv,,  „ 

&  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  25,h  day  of  March,  2008  (the 
Effective  Date")  by  and  between  Miguel  Valero  and  wife,  Rosario  Valero,  ("Lessor,"  whether  one  or  more)  whose 
address  is  905  Wabash  Court,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more) 
whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively 
referred  to  in  this  Lease  as  the  "Parties.'' 


1 .  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2697  acres  of  land,  more  or  less,  also  being  known  as  Block  16,  Lot  84,  of  Stoneridge  Addition,  Second  Installment,  an 
addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  J.  Coombs  Survey,  Abstract  Number  316,  Tarrant 
County,  Texas,  and  amendments  thereof,  Including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian 
rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises,  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


SSS^^^  b-r  any  part  of  the  costs  of 

delivery,  transportation,  manufacture  process K^of  J^^T8  dehydration'  compression,  separation, 
any  plant  or  other  facility  or  equipme^  prSna  or  ?r«^^^f  9'  °f  S°nstruc,ion.  aeration  or  depreciation  o 
pooled  therewith.  In  no  evert  shaUe^S  i wte  XL  l^^V  ^  'eased  premises  or  lands 
the  parties  that  the  provisions  of  this  sect  onTre  to be  SaleS  t0  non-affiliates.  It  is  the  intent  of 

■surplus^  under  the  principles  setS^^ 

^Xof  °r  «»        ^  owns  more  than  ten 

outstanding  voting  interest-  or  (ii)  a  coXraton  toinf^h™  1*     I      6  f"3  m0re  than  ten  Percent  <1 0%)  of  the 

nankin 

al  royalt.es  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  t erS  he  f  Li 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which shaC 

Draduc^UfnDem^rlaidr  iaannHcOr  P0?,e?KUnit  ^  ^  Land  is  inc,uded  therewith  sha"  not  be  commingled  with  gas 
SSh^fi  ™  yfh6r  'ai!dS  Pnor  t0  the  where  the  gas  produced  from  this  Lease  passes  through  the  meter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

LHcn^LST'^'  'If  me  6nduf  **?  Pfimary  term  or  any  time  «™eafl»r  one  or  more  wells  on  the  leased  premises  or 
l^rh  *  6  SWIth  are™f>a*le  of  Producin9  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  bu 

such  we  or  wells  are  e.ther  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  wen  or  wete  ihall 
neverthe  ess  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease  A  well  that  has 
^5'  J?  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shal 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 
shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  beina 
maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of 
such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  aqreed 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 
in  Section  1,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

8-  Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole")  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  rf  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
.the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

9^  Peoto  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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^T^fh    n  60  '  ln  e?rC'S,n9  "S  pooling  n'9nts  Sunder,  within  one  hundred  twenty  (120)  dayt  of  fet  Troducton 

by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unT 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  th» 
2:  "9bt  but  not  the  oblif  "on  to  revise  any  unit  formed  LLVw^SSn  orCh  eithet 
~  m  ?^  fe  hcommencemen  of  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  o 
%Z  k  V  i  90vernmental  authority  naving  jurisdiction,  or  to  conform  to  any  productive  acreag ^determination 
r<?nhinyn  *  9°vemmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  fZrdVZten  dlZSZ 
from  £L  h  If  T  an.d  Sta"n9  the  effeCtive  date  of  revision-  lf  the  leased  Premises  are  indued  in  or  exSed 
h^ifL T        ,U  h  °f  ^  reVIS'°n'  *e  pr0p0rtion  of  unit  Production  on  which  are  payabll  hereundj *  staR 

^X^T^TT-     tth?habsence  of  Produc«on  ^  P^ing  quantities  from  a  u'nit,  or  upon  pe™ 

SEETJSo^S  ,  y  trm'nat! ,he  Un"  by  filin9  0f  record  a  written  de='aration  describing  the  unit  and  stating 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  rh6?  er«n'PTrt'hby  and/°r  by  dept"  °f  20ne'  and  tne  ri9hts  and  obli9ati°ns  of  tne  ^^^S^eSfSSnS 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  s  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  or  affiHate  thereof  itshaM 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  tit2^SlX^Z 
Lessors  ownersh,p  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  c?S2«^Lund23no 

t^^lSS^^T9  Un,i' ,hirty  (30)  dayS  after  LeSSee  has  "nfsh'eTthe  ortgS  or 

certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  fom  of 
d,v,S1on  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment^  Lesel  wilt  recede TTsee 
obSion    y'  °r  aft6r  the  assi9nment'  and  Assignee  is  jointly"  and  severally  liable  with  Lessee to at  EE 


11  *elease  and  Vertical  Puqh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time  deliver  to  Lessor  a  file  of 
Lease  o"  any  3£Z  o^T        8  ful' 0rhundivided  in  a„  or  any  portion  of  the  area  cohered  by 

respect  tolhe  fnterest  tfT    '      ,       the™Upcn  b*  reHeved  °f  a"  0bliga,ions  thereafter  arising  with 

hlrph?  1,3  '!r  ^  .  Sd'  lf  >es?ee  releases  a"  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
nl  ™  ,  b  '9a  l0n  ?  uPay  °r  tender  Shut"in  royal,ies  sha"  be  Proportionately  reduced  in  accordance  with  the 
a«inn«  «h  „  H  TeS,,reta'ned  Sunder.  ln  anV  event,  upon  termination  of  this  Lease,  Lessee,  its  succors  or 
S  h  6  V6tr  ?  L!SS°ua  reCOrded  release  within  <60>  daVs  as  to  such  portion  or  portions  of  this  Lease 
pv^T  erm"lat5d  U"der  *6  'ermS  °f  *"  Lease'  Upon  the  expiration  of  »•  Primary  term  ofthis  Lease  upon  ml 
SIT        V,  e?(KSI°,n  °r  renewal  of  the  primary  term'  or  after  cessation  of  operations  as  providedTerein 

d^S^SSS"^*"  ^  ^ '  ?rminate  38 ,0  a"  rightS  lyin£>  below  one  hundred  feet  (100')  below  either  (tthe 
deepest  depth  dnlled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  s trat  araDhic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  an) Twel?  d  NIed  o ^  t^leased 

o7e^°nn^,«  Pr'ed  thereWlth'  ,W^heVer  iS  *e  deepest;  provided'  h°wever,  if  Le^ee  is  then  engagedln 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

If  r^i^?  I6  Notwi'hftandin3  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the T Leased  PremisVs  or 

ZlTL'TTf  Str,UCtUIe  l?catod  Withi"  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Sses 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  driNino 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contra^  °n ^Lea^l^  taS 
k  H9"™  horlz°ntally.  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  dep  h  7ai  I ^less  tha  tlhrll 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  tra^oaTuTKteTthe  Leased 
2S2f*w  V  ^  'hat  !S  feSS  tha"  thrSe  hmdred  (300)  feet  "e'0*  t^  surface.  Lessee  shin  make  all  reasonaWe 
footed  ^teXo^Se"  ne'9hb0rh0°d  ~  *  tn°r°U9hfareS  in  deVel°pi"9  ,he  Leased  Premises'  an> 

shalKnUn' Le™lS,!°Ciated  Witfl  L.eSSee'S  ^^'ons  related  to  the  drilling,  completion  and  reworking  of  wells 
nil  anrftiae  ?  /  ^b>e,  n™™™'  mto  consideration  reasonably  available  equipment  and  technology  in  the 
and  ,     ry'.the  'eVe.' and  natUre  °f  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee'sTl  sitet 

fT36  S  °Perf.°ns  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
elect  c-powered  equipment  in  rts  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  bv 
installing  a  noise  suppression  muffler  or  like  equipment.  tnererrom  by 

shall^^lSM^f6"1^'  m™?  Fnrnp,Ma'pl  lrp  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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ILa^ZTnn^r-  L6SSee  Sha"  USe  *e  highest  de9ree  of  care  and  a"  reasonable  safeguards  to  prevent 
contemination  or  pollution  of  any  environmental  medium,  including  soil,  surface  waters  groundwater  segments  and 

nnnf^h  ambient  ™  °r  any  0ther  e™™mental  medium  in,  on,  or  under  Said  Lands  o  lanSs 

tanJ,  nn  i^*'  by  aKV  WaSte>  P0"Utant'  0r  ^"ta^inant  Lessee  shall  not  bring  or  permit  to  remain  on  laid  Unds  or 
lands  pooled  therewith  any  asbestos  containing  materials,  explosives,  toxic  materials,  or  substances  rented as 
rnmnrl"8  T  ha2ardous  "trials,  hazardous  substances  (as  the  term  "Hazardous  SuSS^JZShtS 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  USC  Sections  So  1  el 

oroduc.VZm  "f "nder  any  federal'  State  °r  l0Cal  law  or  re9ulati°"  ('Hazardous  Materials^xceptold  na™ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operations  and Stored  in  The 

m^T"6'  and  c"uantities   LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SHALL ^CONSTITUTE  A 

*™  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INreMNI^t^H^LKS^S 

cn^o  LESS°R'  ITS  AGENTS'  EMPLOYEES,  TENANTS,  GUESTS   INVITEES  AND  THEIR  RESPECTIVE 

HARM  m^RfMnN^cATSoS'GNS  FR°M  AND  AGAINST  ANY  CLAIMS.  DAMAGES  JUDGMENTS  PENALTIES 
h^n^A^0  C0STS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSED  BY 
no  Sc^P'i1  °F  (1)  A  VI0LAT'°N  OF  THE  FOREGOING  PROHIBITION  OR  (2 )THE [PRESENCE  I RELeSJe 
?uJZ^?JLAL  °F  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  POOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHALL  CLEAN  UP  REMOVF 

prESeA^ 

■  ak,n.         release  of  any  hazardous  materials  in,  on,  under  or  about  said  lands  or 

LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANCE  WITH  THE 

Mn?UMMlT^Tr^°F  APPL,CABLE  ^    THIS  INDEMNIFICATION  AND  ASSUMPTION  SHAL^ 

NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  any 

^^^^^S^  °R  REGULAT,0N  LESSEE  ^WmS^SrvS™ 
do^m^^  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH,  UPON  LEARNING  OF  THE 
E5™^!°F  ANY  HA2ARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAIN  ING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLIGES  OF 

THfs  LEksEEREUNDER  SHALL  SURVIVE  ™E  EXP,RATI0N  OR  EARUER  TERMINATION  FOR  ANY  REASON  & 

rppi^I^  T°   INDEMNIFY  AND   HOLD   HARMLESS   LESSOR,   AND  LESSOR'S 

REPRESENTATIVES,    SUCCESSORS,    AND   ASSIGNS   AGAINST  ALL   EXPENSES    CLAIMS  DEMANDS 
^'^D  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
PR0PERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES  EXPERT  FEES  AND 
P°URLC0STS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED I  THEREWITH I  OR 

r  PCM  jIr  F  NT^^fw^ *f p ^a<P m c c' ^ ^  FR°M  ™E  LAND  0R  ANY  VI0LAT,0N  0F  ANY  ENVIRC^^ENML 
?SmVc  AS  USED  ,N  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE  ITS 

t^^^k0™^^*™3'  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS. 


ILi1^;-*  !  *C!f-  reTred  °r  contemP'aled  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
nn,  h?™  k  Prem'sesf^fy  Port<on  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
incud.ng  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 

Pnl^in^6;  3^kIi°Wl?dg5S  that  *  has  been  9iven  fu"  opportunity  to  investigate  and  has  conducted  sufficient 

investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  i obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 

Sic  IT t«efreo?^t  the  *ighest  lawful  rate  allowed  t0  be  char9ed  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease  Lessee  shall  pav  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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paleontological  data  and  interpretations  wm^^i^^^^^X^-  seo,0J,ca]'  ^chemical  and 
drilling,  coring,  logging,  testing  and  completer i^^'^^^^^0"*  a"d  tltle  curative  materia|:  a" 
quantities  saved,  sold  and  used,  ft^SSKSf  iK^SL^*  '?9  'he  ,0tal  9r0SS  Pra<^«°",  the 
contracts;  and  such  other  records  and  asmay  be  pro™ fXeL^ZZlT  °'  ^  ther60f;  a"  produc,ion  sales 
to  determine  the  respective  rights  and  obligations  of  s^l  ™,£e  £  T  ofrfccounts  between  Lessor  and  Lessee  or 
for  as  long  as  oil  and  gas  is  p^uced°he?efZ  and  fj't f  T 4Dunn8  *e  primary  ,errn  of  this  Lease  and 
such  records  and  ^e^a^tSu^Tu^JZ^^  °  °ne  (1)  year  thereafter,  Lessee  shall  make  all  of 
reasonable  times,  as  well  m  aTo£e£S£I£  reoorts  no^lZ  exam'"at,on  an«  «WlnB  in  Lessee's  offices  at  all 
other  materia,  in  the  possession  of  o^e'coTo'l  S£         ^3  SSfcZZZZT*  "d 

fLiU^rdin3ti0n  Aq^ement  Ffaps-  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nnr 

l^Selt1^  *n  thlState  °f  TeXaS  and  Sha"  be  construed-  ******      enforced  in 

h«Sn  hTn  ♦  ?T  uf  the  State  of  Texas  Wlth0ut  Terence  to  choice-of-law  rules.  Should  any  of  the  orovisions 
pn  n  r^hif  ^'"^k0  be  'nVa"d  by  a  °°urt  of  jurisdiction,  it  is  agreed  that  this  shaM  no*  StodSS 

enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  reneqotia  e  that  orol  on 
so  determined  to  be  MM  to  effectuate  the  purpose  of  and  to  conform  to  the  law?ega^ing  L 

L^seS  °n'y  and  Sha"  n0t  by  themse.yes9deter9mine  Z^Jcnon  ^ 

wtt ?"J«  litcf?  T  y  t6d  m  °ne  °r  more  counterParte,  each  of  which  shall  be  deemed  an  original  but  all  of 

which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 

thiT'Lease0'  ^        *       *°  °th6r(S)  aS'he  ™  requires  to  SESuK 

I^nt^/  LT0r  ^  ^eaSe  Sha"  be  in  addition  t0'  and  not  in  lieu  of-  311  rights  Lessor  may  have  as  to 
SSXl  40^  U  inC,Udin9'  With°Ut  'imitati0n'  V  T  C  A-  NATURAL  *ES0URCES  CoDE  §§  9 '  401 

?LTeal\aUd  Dis°harc1a  Le/sor  ^knowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
lb°tnUS  Pa'd  hereuunder>  and  a"  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
ArE  d     lTZ  WSre  35  3  reSult  0f  ne9otiation*  between  Lessee  and  the  group  known  as  the  Southeast 

SKn^T^T   A  f        WhiCh  C°nSiStS  °f  3  C°mmittee  0f  unpaid  volunteer"-  ln  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors  partners  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  <i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
I  arrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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lessee:  Paloma  Barnett,  LLC 


By: 


Printed  Uai^&y?^  P.  /C^^.^ 
Title:    A4+»^  ^  .  ,^  _  ^  f^ 


LESSOR 


STATE  OF 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the  2?day  of  ftl/KmK         200 by 


Nollglv  Pubrtd  State  of  Texas 
Notary's  Naj/e  Printed:l'trHZl^^<A^ov 
Notary's  Commission  Expires:  3.35  ■h'J 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


-it 


This  instrument  was  acknowledged  before  me  on  Jhe  ,^5>  ££s  day  of         .  .'f  ,  zvwt? dv 

onbeha^Taid^l^  '  <Qffice>of  'A.T^iL^  UL 

Notary  Public,  State  of  Texas 
Notary's  Name  Printed:  m        ^       . L 
Notary's  Commission  Expires:  {  ,  ,  1 


^>?Sji,  MARY  LARUE  CLARK 

-            \  NotarV  Public,  State  of  Texas 

l<.^*v;?t  Mv  Commission  Expires 

'''f4$^  May  12,  2010 
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